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FORMD UNITED STATES OMB Approval
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2002
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PURSUANT TO REGULATION ., 1886 Se”a'
SECTION 4(6), AND/OR —— RECENED
UNIFORM LIMITED OFFERING EXEMPT ON\ |

Name of Offering (O check if this is an amendment and name has changed, and indicate changce)s//
Beal Financial Corporation Floating Rate Junior Subordinated Deferrable Interest Debentur: RECEIVED \k

Filing Under (Check box(es) that apply): [0 Rule 504 [ Rule 505 X Rgﬁgg [0 Section 4°( O ULOE
Type of Filing: [ New Filing 0 Amendment APR ﬂ 9 ?ﬂﬂ?

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer A

Name of Issuer (O check if this is an amendment and name has changed, and indicate changé\‘))w 52 W
Beal Financial Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) / Telephone Number (Including Area Code)

6000 Legacy Drive, Plano, Texas 75024 / (469) 467-5000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includmg Area Code)
(if different from Executive Offices) same as above same as above

Brief Description of Business

Unitary Thrift Holding Company P ROCES@ED

Type of Business Organization :
& corporation O limited partnership, already formed O other (please specify): APR 2 2 2@@2
O business trust O limited partnership, to be formed

Month Year THROMSON
Actua} or Estimated Date of Incorporation or Organization: Lol 9] | 9] 3| K Acwal [J Estimated FINANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.§. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549

Copies Required: TFive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are fo respond to the collection of information contained in this form are
not required fto respond unless the form displays a currently vatid OMB control number.
SEC 1972 (2-99) 1 of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

® Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

® Each general and managing partner of partner issuers.

Check box(es) that Apply: O Promoter X Beneficial Owner

& Executive Officer

X Director

[J General and/or
Managing Partner

Full Name (Last name first, if individual)
Beal, D. Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Legacy Drive, Plano, Texas 75024

Check box(es) that Apply: O Promoter O Beneficial Owner

[ Executive Officer

X Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Weinstein, Dr. Bernard

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Legacy Drive, Plano, Texas 75024

Check box(es) that Apply: O Promoter O Beneficial Owner

I Executive Officer

X Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Fults, Timothy

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Legacy Drive, Plano, Texas 75024

Check box(es) that Apply: O Promoter O Beneficial Owner

B Executive Officer

[ Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual )
Lewis, Jr., James W.

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Legacy Drive, Plano, Texas 75024

Check box(es) that Apply: O Promoter O Beneficial Owner

X Executive Officer

O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Curl, M. Moily

Business or Residence Address (Number and Street, City, State, Zip Code)
6000 Legacy Drive, Plano, Texas 75024

Check box(es) that Apply: O Promoter O Beneficial Owner

[0 Executive Officer

3 Director

{J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check box(es) that Apply: O Promoter O Beneficial Owner

O Executive Officer

[ Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? O 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? SN/A
Yes No

3. Does the offering permit joint ownership of a single unit? O X
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If

a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or

states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a

broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
FTN Financial Capital Markets
Business or Residence Address (Number and Street, City, State, Zip Code)
845 Crossover Lane, Suite 150, Memphis, TN 38117
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIvIAUAl STALES) .......cc.ovevireeiirie et b e nns [ All States
D [AL] D [aK] [J[az] D [AR] |:| fcal [Jicol [XICT] D [DE] [JIipc] [JIFL] |:| (GA) D (HI] [JI1ID]
Oz 3Ny Orzalr Owks] Oy Oear Ome; Omwol Omwmal 0wl Odmwg Oimws) o]
Oty ONel vy Oivgl OJingl Oy JiNyl OJinel Jwp) Jriodl [Qroxl [OIorl [Jipa]
OrI] [Qdiscy displ QN Oitxi ot Qrvrl QQoval Qiwar Owmwvl Owil OQiwyl [OIPR]
Full Name (Last name first, if individual)
Keefe Bruyette & Woods, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
787 7th Avenue, 4th Floor, New York, NY 10019
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StAtes)........ccovviciriiniiiiii e s [ All States
Oar) Oraxl Jiazl Odiar] Qrical Qdicel Ricty Oioel diocl Orirnl [dieal OrH1l [Ji1D]
Oz QN Qdrzal Oiksl QJixkyl Qrwar Ome] Qmvpl OmMal OmIl Nl Oims) Mol
Omr) DJiNvel Oimiwvy OQindl OQimvgl Qi Oy Qe Oimwol Oiorl [Oroxl OJicorl [Jipal
Oy Otscy Otspl Oy Oitx1 Ot Oivel Oival Owal Owvl Ozl Owyl CJ0ER]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indivIQUal STAtES)....c.vvveruieiiiiiiiiiii et {J All States
Oarl QOiaxkl Oiazl OQarl dieal dicol Otery dieel Otocl Orrry Oteal [Owur) [Or1p]
Oty OrNg drzal) Qdixs) Oyl Jial OiMe) Mol Omal Omil Omeg Jws] [JiMo)
Oty Ol Ol COmwal Oiws; Ol Ny Qinel Qo] Orodl Jorl [diorl [Oieal
Otr11 COrscy Oispl Oy Oitx Our; Oivel Ooval Owal QOwvy Owil OJiwyl OER]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [] and
indicate in the colurnn below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
DIEDL .ttt ettt eh e bbb bbb e $__ 25774000 $__25.774.000
EQUILY vttt ettt ettt et ettt et es ettt ae £ oA bbb e e R e e bt et ber bt $ 0 3 0
O Common {7 Preferred
Convertible Securities (Including WaITANLS).............civieiiiierircciner e e $ 03 0
PartnersShip INETESLS ......cc.iiiiiieictitt ettt ettt ettt bbb eea e e tee e eae b ie e et eee e ne e ene e er e 3 0 s 0
OURET (SPECIEY )ittt et ettt ettt $ 03 0
TOLAL. ...ttt et e e e $_25.774,000 $__ 25.774.000

Answer also in Appendix, Column 3, if filing under ULOE

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none” or “zero.”

Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEAItEd INVESIOTS ......viviviicieieiiete ettt e ettt et em e e et e s e eena i $__ 25.774.000
Non-aceredited INVESIOTS ..........ooviiiiiiiiie et 0 $ 0
Total (for filings under Rule 504 0nly) ......oooovviiiiiiiiiii
Answer also in Appendix, Column 4, filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 .ottt ettt et et ettt b ettt et et be R R ettt e 3
REGUIALIOI A ..ottt ettt ettt ettt st st e et a e e $
RULE 504 ..ottt ettt et et R et ettt e $
TOLAL .o ettt e e $
4.a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer AGENTS FEES ....ooiiiiiiiiii it e K8 0
Printing and ENGraving COStS .......ccocoiirriiirieioeee ettt st D 0
LEEAL FEES ....ouiiitis ittt ettt bbb e e e s B $ 35.000
ACCOUNTIIE FOES ...ttt ettt ettt ettt et e e st b et et n e K 3 0
ENGINEETINg FEES ........vvoveeireeiieeii ettt e sb s SRS X 3 0
Sales Commissions (Specify finder’s fees separately) ... X 8 750.000
Other Expenses (identify) Trustee & filing fE€S.........c.ocooviviiiiiniiciii K $ 1.650
0] 71 U PPUP T X 3 786.650
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.Enter the difference between the aggregate offering price given in response to Part C-Question 1 and
total expenses furnished in response to Part C-Question 4.a. This difference is the "adjusted gross

PIOCEEAS 10 the ISSUET." ....iiiiiiiiiii ittt ettt et et e ne st et s e et et en et e e s s emaebeseeneeseeee 24.987.350
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to the adjusted gross proceeds to
the issuer set forth in response to Part C-Question 4.b. above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAlArIES ANA TEES 1veiviiei ittt er s e e et s era s aee e taers e re s e rna et estaenrcenteatesren K 3 00X $ 0
PUTCRASE Of TEAL ESIALE ..ottt ettt ettt et e st ssn e s e be e e eree e teneeareeeeesenenn K 3 0 K % 0
Purchase, rental or leasing and installation of machinery and equipment ............cccoreecrrvvinricrennn K 3 0K $ 0
Construction or leasing of plant buildings and facilities .......c...cceoveerrcerirnennniieciii e XK 3 0K 3 0
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger .......... K s 0K $ 0
Repayment Of INAEDLEANESS ......c.oirverururenireuriseiereeseset st ececanareseseass et esse s et et asacesssnsesennssones K 3 0 X $ 0
WOTKINE CAPILAL .. veeuieveiieuieeii et ettt et a e e eae s b b ssaas s e besene e s et et sa b s ebetessrsnesran X 3 0 X $_24987.350
Other (specify) K S 0K % 0
............. X 0 X s Q
COIUITIN TOLALS .veveevieeeieetee ettt ettt et et at et saten s stt s et e sstessamtsaesnaevesaeerbeatosssassassaanesnnn K $ 0 X $_24987.350
Total Payments Listed (column totals added) .......ccovviermiiinininininceeic e K $_24.987.350

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) Sigﬁre w Date
Beal Financial Corporation . 3/ S0 / © >

Name of Signer (Print or Type) Title of Signer (Print or Type)

M. Mollv Curl Yice President

ATTENTION
intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252 (c), (d), (e) or (f) presently subject to any of the disqualification provision of such Yes No
TUIET ortiuiimisiee et rere s cherestnee s stes b e enra s o rasastemssaas tmtpresenes aseseresteas aes R en e st ere SR e et SRR S sntbE pe R ea ARt et s e et eae et oA R Ear e Aaa bR RSt S Easaa e ben Tt ] X
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, 2 notice on Form D (17
CFR 239.500) at such times as reguired by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limiting
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Beal Financial Corporation W é_,._”[ 3/ 20/0 >—
Name of Signer (Print or Type) Title of Signer (Print or Type} '

M. Molly Curl Vice President

Instruction:

Print the name and title of the.signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,
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. APPENDIX

Intend to sell
to
non-accredited
investors in
State
(Part B-Item 1)

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Debentures

Number of

Investors

Accredited |

Amount

Number of
Nonaccredited
Investors

Amount

Yes No

$25,774,000

25,774,000

$0
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Intend to sell
to
non-accredited
investors in
State
(Part B-Item 1)

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Debentures

Number of
Accredited
Investors

Amount

Number of
Nonaccredited
Investors

Amount

Yes No

MT

NE

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

SC

SD

TN

UT

VT

VA

WA

WV

WI

WY

PR
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